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UNITED STATES OMB Number: ................. 3235-0076
Expires: ......... November 30 30, 2008
SECURITIES AND EXCHANGE COMMISSION Esttmatad average burden
Washington, D.C. 20549 hours perform......................... 16.00
FORM D
P Y NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION OATE RECEIVED
08066069 ! !
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Common Shares of Maple Leat OHtshore, Lid.
Filing Under (Check box{es) that apply): (7 Rute 504 (J Rule 505 (X Rule 506 [ Section 4(8) O ULoE
Type of Filing: [ New Filing & Amendment SEC Mail n
A. BASIC IDENTIFICATION DATA Gection
1. Enter the information requested about the issuer OV A Ui
Name of lssuer O check it this is an amendment and name has changed, and indicate change. v
Maple Leaf Offshore, Ltd.
\Washington, DC
Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Numb%luding Area Code}
c/o Prime Management Limited, Mechanics Building, 12 Church Strest, Hamilton HM 11 Bermuda 225.706.1600 '

Address of Principal Offices (Number and Stmm Telephone Number (Including Area Code)

{if ditferent from Executive Offices)

Brief Description of Business: private investment company } DEC 0 3 2008
Type of Business Organization E%QMQQN REUTE%S
. 3 corporation : [ limited partnership, alre other {please specify)
O business trust [J limited partnership, to be formed Cayman !slands exempted company
Month Year
Actual or Estimated Date of Incorporation or Organization: I 1 I 2 J | 0 [ 1 l Actual L] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) [:Ell-l

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuaily signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Pars A and B. Pan E and the appendix
need not be fited with the SEC.

Filing Fee: There is no federal {iling fee.

State:

This notice shall be used to indicate retiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separale notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee In the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix {0 the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states wiil not result in a loss of the federal exemption. Conversely, failure
to tile the appropriate federal notice will not resuit in a loss of an available state examption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained tn this form are
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the pasl five years;
= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer [ Director & Investment Manager

Full Name {Last name first, if individual): Andreeff Equity Advisors, L.L.C.

Business or Residence Address {Number and Street, City, State, Zip Code): 450 Laure! St., Sulte 2105, Baton Rouge, 1.A 70801

Check Box(es) that Apply: ] Promoter O Beneficial Owner (0 Executive Officer 3 Director £ Managing Member

Full Name (Last name first, it individual}): Dane C. Andreeff

Business or Residence Address (Number and Street, City, State, Zip Code}: c/o Andreeff Equity Advisors, L.L.C., 450 Laurel St., Suite 2105, Baton
Rouge, LA 70801

Check Box(es) that Apply:  [] Promoter [ eeneficial Owner [J Executive Officer [ Director {] General andfor Managing Partner

Full Name {Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply:  [J Promoter [ Beneticial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [J Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual);

Business or Residence Address {(Number and Strest, City, State, Zip Code):

Check Box(es) that Apply:  [J Promoter [ Beneficial Cwner (3 Executive Officer O Director [0 General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply:  [J Promater [ Beneficial Qwner [ Executive Officer (O Girector [ General andfor Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter [ Beneticial Owner ] Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter [ Beneficial Owner (0 Executive Officer [ Director (0 General andfor Managing Partner

—J

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........c.c.eee.... O yes B No
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $1,000,000"
*May be waived
3. Does the offering permit joint ownership of @ SINGIB UNIE?.........ccoociii e e e s Bd Yes [JNo
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
oftering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be lisled are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEAES}.......c..cuviiii e e e a e [] Al States
Oiay Ok Oaz) Owe) O©cA Orco) Owen Ope doc Ol Oea Omn Oro)
Clon ON Omal OKs) Oyl Oral Owmel Omol Omal O O™y Os] O ivo)
Clivm OOINE) O V) OMNH O OWNM ONY) ONC o) CDod] Ook) ORI (PA]
Oy Ofscl Oiso) gy Omg Owpmn Oen Bwrva Owa Owvl Own Owy) CJPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States”™ or check individual SEates).........c..ivr i e st e [ Al States
O(al Oak] Oiaz) Or) dicAl Ocol Oen Om@a dwc Ory Oicea OmHy 0o
0 O Ooa Oxs) OKy) Opa Omnme] Owol Oiva) Oy Dy Divsp O oy
M1 OINE] OMvV] ONH) O OnMe OWNY] ONC) o) OoH Okl o O(PA)
Qr) Orsc Osop O Omx Oumn Orm Owval Owa Owy Owy Owy) OPA)
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Codel
Name of Associated Broker or Dealer
Siates in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or check INAIVIAUAI STEES).........co.oi e e ee e ee et eeenaeanes ] All States
Clal O(AK} Onz) QR Orca Ocor Oen Ope Opc Owry Oea OMyg 3ol
Cliyy aoN Ora Oks) Oyl Oral OME Omop Al Omy Oy Oms) O3 (MO)
CIiMT] OINED OV OMNH O O TNy OINCl Owel OfoH okl (R O[Pa)
Cimy  Oisc) Osor N Oma Own Ovn Owrval Owa Owv Dw) Omwy) TOPR)

{Use blank sheet. or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

o

1. Enter the aggregate olfering price of securilies included in this offering and the total amount aiready
sold. Enter 0™ if answer is “none” or “zero,” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered tor exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
[0 T S U OO P UU O T O STU U USRI PETUUUOVR 0 $ 0
] Common ] Preferred
Caonvertible Securities (iNClUGING WAITANES) .........oov i e B 0 s 0
PARNEISNID INIEIESS 1.vviaviieevrrirtiresisiraerevessseme e ierrses s s e e e ersssrassae e 10 st e meemsess 2 8s bimenmmasasbnias $ 0 $
Other (Specify) Shares ) U UUSURRNUSORS 1,000,000,000 $ 708,156,126
FOMAL oo et $ 1,000,000,000 $ 708,156,126
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter 0" if answer is “none” or *zero.”
Aggregate
Number Doltar Amount
Investors of Purchases
AcCredited INVESIONS ..........cic v i rrre s rn s e e ns s rrente s aas J T 167 3 708,156,126
NOR-CCTEUIET INVESIONS.....coc it eee et ettt b e eat b2t es e et eessesenseasemeressennens 0 S 0
Total {for filings under Rule 504 only)... 0 $ 0
Answer also in Appendix, Column 4, if f!llng under ULOE )
3. i this filing is for an offering under Aule 504 or 505, enter the information requested for all securities
sold by the issuer, to date. in offerings of the types indicated, in the twelve {12} months prior to the ‘
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1. ‘
Types of Dollar Amount
Type of Offering Security Sold
RUIE BOB.....oreiire et e e oo e st smn e a e e e ket e e g e e tesnareraes n/a $ n/a
FEQUIALION AL ... e e e e e s e s tr et b e e s arnas e n/a $ n/a
Rule 504 n/a $ n/a
TOMAL ..ttt e r et cet e et st s ee et Se s et e easnan et e e b e s na e eAe e sn eesentetaessernrebEerasasenrers n/a $ nia

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities In this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TranSfer AGENT'S FEES ....vvireeeeeerrrririeeeenemirersse s sarasaessbas e re st sastse crsesitae beeesastsieesemenemasteerenseneeneneoes ] $ 0
Printing and ENGraving COSES .......ccooviirrriitir e rercsie e e ees e e vaae s erssreseen s sessessesnerensesenssnsenrorenns L) $ 0
Legal FEES .......covvveeeee. . B $ 80,563
ACCOUNTING FBES. ...vevieiiiriiie et tes e sttt s e s eseeere s nee s teere s smesensemesiesemesearansssssesseserensaross L $ 0
ENGINEEIING FOES ...ovieeieeeiitie ettt et st emeseeaem st e s e amess s ra b s eses s et s bt b4 en bttt sener e e d s 0
Sales Commissions (specify finders’ fees SeParataly)...........ccuirie v ciiee et e (] $ 0
Other Expenses (identify) Yereereestene et s et en O 8 0
TOMAL e e b e e e a4t ae s sre p gt e eateatesd e ententeant et saes 24 $ 80,563
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C— 999,919,437
Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is the $ ’ ’

“adjusted gross proceeds (0 the ISSUBL. ... e e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAAMES AN FBES ... .o iiearasass s seess st smaseses e ssaasss emsrssans s sennsans a $ a $
PUrchase of ral @SEALE ........cocviveriri s e e e oo ee et easbe b s O $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ M| $
Canstruction or leasing of plant buildings and facilities.................. O $ O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assats or securities of another issuer
PUPSUBNE B0 @ MEMGET.........ccoviieuetntieemereresesreeeaesessstesssabensensssssssssssssssceessnesesns a $ O $
Repayment of IRDEBIEANESS ...............o.ovverieeereeeeseeesreoeeseereseesestaeseeessseeerenes O $ o s
4
WOKING CAPIAL ..ottt s b e et ssa st sas e e eane O $ X 5999’919' 37
Other (specify): | $ i $
a $ o s
COMIMIN TOMAIS ... oot s e eenee et seer e e e e e eeaeae e eemeesene e seaeaeneeae O $ 4| $999,919,437
1
Total payments Listed {column totals 8dded) .........coreeecvievere oo X S 999,919,437

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

N 2z
Signature Date
Mzple Leaf Offshore, Ltd. November 13, 2008
[ .

Name of Signer (Print or Type} Title of Signer (Pri‘n,t or Type)

Dane C, Andreeff

Managing Member of Andreeff Equity Advisors, L.L.C,, its investment Manager

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

SEC 1972 (5-05)




E. STATE SIGNATURE

Is any party described in 17 CFR 230.262 presently subject to any of the dlsquallf” cation :
provisions of such rule?.................. reeeerereeenesressstesses e seseressenenneneeneees L] Y25 B8 NO

See Appendix, Column 5, for state response.

o

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undenakes to furnish to the stale administrators, upon written request, information furished by the issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitted to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

‘The issuer has read this nolification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) Signature Date
Maple Leaf Offshore, Ltd. November 13,2008

Name of Signer (Print or Type) Title of Signer (Prlnt or Type)
Dane C. Andreeff Managing Member of Andreeff Equity Advisors, L.L.C,, its Investment Manager
instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




| APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
intend to sell and aggregate {if yes, attach
to non-accredited otfering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted}
(Part B - tem 1) {Pant C - Item 1) {Part C - Item 2) (PartE - item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Common Shares investors Amount Investors Amount Yes No
AL
AK
AZ
AR X $1,000,000,000 1 $1,266,853 0 $0 X
CA X $1,000,000,000 8 $12,433,769 0 50 X
co X $1,000,000,000 20 $7,578,076 0] %0 X
CcT X $1,000,000,000 2 $2,100,931 0 $0 X
DE X $1,000,000,000 5 $17,490,624 0 $0 X
oc
FL X $1,000,000,000 1 $4,351,214 o $0 X
GA
| Hi
‘ 1D
‘ L X $1,000,000,000 2 - $3.l191 922 0 $0 X
IN
1A
KS
KY X $1,000,000,000 2 52,729,454 0 %0 X
LA X $1,000,000,000 5 $749,362 0 $0 X
ME
MD
MA
Mi
MN
MS
MO
MT
NE
NV X $1,000,000,000 1 $2.560,355 0 $0 X
NH
NJ X $1,000,000,000 10 $4,094,787 0 50 X
L_NM
Tof 8
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APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
intend to sell and aggregate (if yes, attach
to non-accredited oftfering price Type of investor and explanation of
investors in State offered in state Amount purchased in State waliver granted)
{Part 8 — Item 1} (Part C—Iltem 1) (Part C - Item 2) (Part E - Item 1}
Number of Number of
Accredited Non-Accredited
State Yes No Common Sharas Investors Amount Investors Amount Yes No
NY X $1,000,000,000 10 $51,010,692 0 S0 X
NC X $1,000,000,000 1 $372,479 Q 50 X
ND
OH
oK X $1,000,000,000 1 $1,900,000 0 30 X
OR
PA
R
sC X $1.000,000,000 1 $516,569 0 30 X
sSD
™ X $1,000,000,000 1 $1.000,000 0 $0 X
™ X $1,000,000,000 9 $25,511.048 0 $0 X
uT
vT
VA X $1,000,000,000 5 $3,330,000 0 50 X
WA
wv
wIi X $1,000,000,000 1 $%,169,973 ] $0 X
wY
Non X
us $1,000,000,000 Bi $546,798,017 0 30 X

END

Rol §



